
i The Georgetown Proposals: 

By HARVEY t. PITY* 

This is  soinc-tiling ai':r novel experience. i t  is sort of like stanrilng beiiirc you 
and ciindernnirtg the dead which in one sense compels me io speak in 
some\%-hat reverent tones just in  case. I rcaiiy prefer not t i )  disturb what is 
iyirrg in  the grave. The Gec?rgctowm Proposals have been denied and it is  
unlikely in my view that they wi l l  be resurrected, despite cantrar; assertions 
froill csme at the Coznmission. For example, Conn~issioiter Emns has 
speculated t ha t  i f  thc Kriiak report ( t i le proposed Model Ruies of Professionat 
Conduct) is not adopted in its present form, thc Commission 111ight revisit the 
Geiirgetu\.;n 13rctpasals. This svggcsis to rile that come of the things that the 
SEC has said about the Georgeruivn proposals may give us some cause for 
canccrI1. i would like to nlake a couple of opening caveats and then briefly tell 
you wha t  some of the problems are with t h e  berriai. Even tilough the matter 
has been denied, the Coinmiiisiori 'has given us a significant ii~sighi into some 
of its reasoning process and not ali of it is very hispeful or helpful. 

First, I would like to echo what Rrriph Frrrara said in that 1 th ink  everyone 
sirnuid read the  Krrrak reportJ for himself, Some of  what  I heard described is 
not wha t  I haw rend and I ihir-ik i t  is iirrpirrtant to re:iiizt: e i~a r  some of' the 
provisiorrs cnveriiig when  a iaivqer is conipeiiad to go or siiciuib go beyond :r 

1 client are caveated with such extreme standards as to at-oid the creiiiic~n i:f ;in 
1 3bsidnte Iiabiiiry, Also, contrary to ahrii, has been said. I conlniend rr! lour 
j attention a letter that wris pre!?arcd under the auspices of Don Evans by the 
! Comrnitice 011 i3rofessionnl Wesponsibiiiry cornmenti~g on the C'odc u Rich lias 1 
i vw~orr t ruc i i tz -  suggcirtions fur revision afa variety of the Icrins a f ihc  Code. 

in particular Rule 1.13. 
Tfie yucsrion has bcrn :islied :is ro w h y  the C;eorge~ii\+n Propiiu::ls :::re such 3 

j big issue'! How tI-r@y t ame  to pass? And what ihc SEC'said when i t  rcjrcted 
1 them? Very brieii), the two priitior~s filed as the (iciirgetotxn Prnpos:iis were 
1 3mfFifrt by a self-stiiciti public inacrcsa group which is  trot known as the 
i Georgetoiin group b u t  :IS the l i~;?i t i l te for Public Interest Rrp~csen;atio:: asld 
hkfiich i s  ':ooscij niiiiiaied with the Ceorpe;i;bvn Universifi Law- Center. 
; The first perition w;ls filed in  May of 1998 and brasically sought to s n l s n d  

Rille Z(ci of the Commission's R111es of Practice. % f  wi-iwid have defined thc 
duties of an rlitornc) nncc hc learn.: of his client's fraud where the fraud i s  
:!ear. Un ib r iuna t r - iy  Fraud was defined as any material ri-iisreprecentatii::~ or 

- + :  ..!r omrssiciii * . :IT a tlaateriai fact and one need oniy to 1 0 ~ 4 :  at the recent Jkznic-i 
i Supreme Court decision lo find tha t  even the Supreme Ctscrt thinks that the 

1 'kfclpbcr *;f' !!IC l j l ' ~ ~ ; i c ~  *>: < c>:1;11113i3 ' ~ p d  \c\+ ys:rk bi1r\ 
i 1 ,  43 {: [ v% h;tl, 3: $v.\; iFeb, !g,  !Qp{)l 
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disciosure abiigaiions of tile federal securities laws are \-ague and ambiguor~s. 
The four steps titat involve an attorney's duty arc iitforming the client, asking 
the ciieni to rectify the fraud, reveniing the fraud ra aiyected persons i f  no 
rectification occurred and finaiiy informing the SEC of any fr:iubs or <ecuri- 
ties ~~iofations once the lawyer becorncs aware that the fraud has in fact been 
committed. I n  this process, one has to start with the assumption which h'iillirn 
Freeman described, in terms of the SEC's initiatives in  the filing of riis 
proposal. itnother issue, of course, is what authority the Slid: has tip i;n-i'.ie- 
ffient t h t :  kinds of proposals-an issue the SEC did niii tackle either whcn it  
denied the RZay petition or the supplement thereto." 

' ~ 

Short ly after thr: Ma); petition was filed, its draftsman left his posrrion 31 

the institute and was repiaced by Charles Halpern who came In and filed a 
supprement to the May petition in November. The usc of the term st~pplcmeni 
is a misnomer because the Commission actuaiIy treated tiaens 2s sep~f i f i e  
petitions, I n  fact, I think, airkough 1 am not privy to this,  that therc must have 
heen an agreement that the.; could do so because the Connmission's ~ pruce- = 

bures in dealing with both petitions are highly disparate and suggestive 01 ;..I 

feast stme attempt to reconcile the problems created 'sr the pi.:itiiifi.;. The 
;*.lovembt.r supplenlent aftempied in part "a oclrifv what  rtas n-irant b) the 
ways in which an attcjrney laad to calf u p i n  :; rtirpora1:: ci icnt t;i cjirrci': the 
fraud. Httwcver, the ciafifisation really did no: db: ~ n i j ~ h  iij l j i"lt> Y ' t  pp~bleii!~ 
created b y  the initial proposal. The X<>ve~l?ber pciition si;itc~i -:Im;it iiit ia\ii\c: 
was required to bring facts and leg:rl impiii;i",lcin.; t o  thb: : l i icl it i i :r i i i f r ianrlpe- 
merit and [hen, if not satisfied with nr;inageirien"b-s respor:sc. lo !he ciienl'a 

~ ~ ~, = 

board directors, Rut, theseaficr, :he pei:tror: \vas ;ii::bigrri)ii~ ;i;i i! it ~ ~ r i > v i C t O  
~ * the denernnirtaiiom as 10 when appr,?pria:e action ini~i l ld be [;:ken u a '  

sometfling to he determined by lawyer ;lnd ~ i j ~ r ; :  ar  b\ n;ni 
objective standards. . ~, " Tfre Eovsmbtrr pciititin :~/iii h ~ d  i;onic *:ci\. icit:rc.;inng bi-rCib2siiri" :.-ijxirc- 

* ~ mcmrs. It ~ ~ ; ~ ~ j i f  k:it .~ y e q u i f ~ d  ~~rp~r : i i i i~ r f i i ;  f~ h i : \e  jhc b<-i:rria in<trr;ci  i'icr; 

attorney ia;orking for corporation ri; ri.p;)rt :r.clu;rl cr proi>:ibli. i.ioliiii;>i~b .f 
, 3 

the federrt! s e c u r ~ t i e s  I;i\ys the bii.a:;d, 'rhc bij:ki:i *~:i rcqi;lrcc t~ ;:uiilcni:- 
cate ~ o t l l p ~ i ~ r l ~ ~  cjiyccli\.~ b> in  i t< [.'*>rill !(I-K :I!:& drr?:::i! 

report to shareko!dcrs eereii"carii ihoi.ved :sill ( i 1 ti]:: b(;,:r;i b;iii y ; : ~ .  
. - 

necessary ini;f.ruc;i:ir;s to ail 01 n:ti,-ncys: ( 2 )  ; i i i  rlll,rirr:e-i: h:id ir:iiic:i:ei! 
tinerr compliance with the boarda;. BJjrec~ir.es eirile;. bi. rcyc~~':irjg sricir \ iiil2:ic.r-i 
or reporting that none exsited; (3 )  the board tii:d c;rnsiderzd the ; ! i " i i i~~i~) i '  

i C  reports and taken actioc. ~h:lte*ier that ~l;ighd be. if i  ri..;r:\i~c^ ' 
, , f i  : *  those reports; and (4) the cogpora:ion's :nd@pcndent ;rudlti>rs were tiav:iec t - i  

any of the reports :Rat had actt8ai],a. been riled 1.; ;addifion. pfi>fij%:ii% 
, ~ 

. * 

would required all 1934 Act regii;t,;ant-. to iile ivitk? the r ii~l:?i::i;i:~i: 
" =~ * " * .  copies of ali agreements a~ i~~ ;~ : :+ , i=g  rzia::ti?s[":h bc:i.rcii rbz 

2,  j i979 ' I ra i :s  Bider1  Fed Ser. i.. Rep i i ' i t l :  5 XZ.lJ-? 
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raii for at least SiiTMr insight as 10 W I I C T ~  the ;igenc) is hzrriicci and some of tire 
things It niay be doing. 

The Cornrnission's procedure in denying the pcritiiln, ;is I sitid :it tftc iiulsfii 

were disparate and therefore indicative of a bifurc;i!ion approach- The 
Co~nrnission denied the M a y  petition iiimost a year af ter  it was filed, oii'ering 
seven b:rsic rcirsons whicft;. in iny view. rrrc rriiubiecorlre.' The t c i v e n ~ b c r  
pciitiirn was the subject of full  ptibiic coinirrcni before beirig dcmicd, ' ~ 1 9  i s  at 
!cast yuestionabic ilow tire Ci~rrsriiiision criiilri iicrlj lilt pctitiiil? ;is ti) 
which the i".iovcmbcr yetitioil rv:rs if s i~pp je i~~cn j  rind yrt pcrrr:it the Zorembt r  
petition to go for comment by itself. Uevcrtl-iciri.;. this is ivi:at the 

, .  - 
Commission did, 7'he seven reasons th;a: the Co~~~missSior~ g ; i ~ . ~  f t ~ r  i t s  di:~ilai O i  

tile petition :ire surprisingly appiicabie to the Novenaber petitlrrr! 
Ilowevsr, they were not empiriied in tlii: 6;bIf;Ie w;i i  arnd in the sitme ihshio:; 
First, the Coinmission decried abc con~piesihj- of tile issues tFi:it hiid been 
raised by the petition. !iksond, tire Ciirnnnissiijn stated rhtrt the delincatios ('if 

attorneys' responsibilities shouid occur as ri resuit of speciik iinji~nctivi: .?p 

Rule l i e )  proceedings, Phis is hardly a rorirce of canrfi-irt tti the bar i f  ihcre i s  
concern titat the  SECI. siiouid not  be conductir-ig id hrw cnfc>rcen:cnt proceed- 
ings. Moreotier, the definition of these riaspr;r~siSi'ti:ies u~u! i? %til l  be ;I dIspu1~d 

# * . - 
gtjatteg- wilether or not the SEC' has authorit! since a:r i~oc rnf!:rcen:cn! i s  t h e  

~. 
worst t i )  ilpPrif;i~h this area. 'T'i~ird. the  <'on:lnrss:;>fi a i ;~pc<tcd  ih;ri !Irn; i; 

an c:.oir.iiig are:? 2nd :hat gcrlcric jtroctrrdii-gi :ire Y-;rcln;iturc. \ I L I I T ~  itf U S  li;iit 
heard tirat :lrpuiiirnt i n  other cc\lite.iti; :il::i j'; orme of r l~c  rc:ics)r;.; srii) 

foilgrcs ;;lr;1n[ed ayencie-; ruIhl-;l;n~irle ;i~tiln-iti., $guiri. [hi: i'oni:iai\.;ii)fl~h 
* a -. 

:lpatllorirSl witir respect '10 ii.ii. .;ubwi~cr is ;\ actin::;bi.; :)ia!!cr. I-iliirtir, 15: 
. - . . .  &'oinn-rist;jrin slated ti.l:il spccrfrc ;iclions :vcri: pcx!id?n~ - !:i~iudii?jli i hc  f;irl:rrti" ::- 

I ailould infanliius f i r r e ~ r - . , ] i i h ~ ~ : i ~ ~ I 1  pri>ccc"k;g, ; ~ J C  rcziijtiii-,;l : j !  i ihich 
, " * .  

comilirstioia sitid .inla> r;nyiIngr rnlc-nt,ikir:g i>.rlcs :h:ii i t e r r  i?e::~ra 

i t .  s[ (C f'c>r:Ild i t  e~sei.:ti:~iij n.,i r r i ~ d r i i . t i v ,  !o *.r:g;igc i t r  ; i  g::rr;iiiti 
eon.;idcratiiiil (if i;ai:le issues, i,hi:;k j i j; i:: \  irlci:jbijr- ;,f rhi. b:rr gicii 1hk.i; 

to the  fiirn-t; r;.r;,cce;!iilg isiiuid Ii::;-i: iij.:cd i;>r r>i;c tki i  
, . 

Con~n~jss~nn xjeected. ~ ~ 

Fifth, the ASPjlS rcC\;i l i , l ; ig~g~n ef :]le ('ode t ~ f  IRr;iijcaSi\;l!;t! ~ < : \ i ~ t i j i \ : ~ i ~ ! i  

was ,i- 7 . i ' i l i -  
' ,. . . < ~ 

J *lltbf t[l;it rl:i,$!>[ ;l[iect 1 1 : ~  ~ c $ ~ ; [ ~ ~ ~ ; : ; { i  : i i  f l lc<c  :>\ i Ics , * * -  % . S $ L  4 + i - . s  .,.- 
., . 

s tbL.,.! ~ - ~ ~ i l ~ l l l ~ s . ~ c ~ r l  i t  s ~ o ~ j ~ ~ ~  Ilc!i~ler d t l p ~ i ~ : l t c  I 13 tt-\ s : ~ ~ a l r ~ >  -- - .', 
\ \ i [] i t) tI t  t j lC k>cflcfit (>f '  [ i l ~  . \ [ 3 , 1 ~ <  ~ { ) r ) < ~ ~ ~ > ~ : . : ~ ~ ~  I'lii\ ;"-rcqbi;[% ,i c;i;i<c :~;- 

. ~ 

c-ntsrr: becliusc i t  cupgfias ;hzli 1l.e i~v;r:nnicsiaifl r:i;I> rcii;;'. the i \ i i i c  :if!c" 
n - m ,  . 

tPlc A!3j\'.: \\r.irl, ciiirrpictc<i. 7'Iii; i.-iiiilci t i c  c:\crl rii<:I-:: i:Lc\:* i! ti:< pxt i [ . !n 

cjr:ift \v:is ~ t i ~ ~ [ : l l l ~ ~ : i j ~ y  ;ijtcrc<j :;siitcre(! (icjt\rl ,  \ ~ V I C ~  :\::re i< str\j!~p,  (. <?tl;;:ji\- 
. .  . 

s i~ j f i  sentiment sinppafl for tihe $altliak 6r:iIt :is 11 i;i:\a. i t . :rid~. -This Wiiii'd 
~, . . 

seein to be pure spsruiarion :l:y pa" i1;at C:>n;rnrs\i;:ricr t1.315 ha< 
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persons to be contacted were persons whir deal wi th  corporate goverrtiiince 
disclosure issues. That, in itself, suggests that strrnc of tile issues raised in the  
Novernber petiricrir were i3C a different kind t h a n  in the Ma) petition. Arnor~g 
the issues flagged for cornrnent was a need for :rnd the desirability of thc 
proposed ruies and then :it Iong last the suggestiiin of the posi;ibiliiy that 
maybe the SEC might iack the nuttiority to proceed, :*as I ir~dicatcd earlier, 
that is a result that was rnot reached ii: connection n Eth fils M a y  pctitiiin and I 
a m  not certain that the C:ommission in good f;iith cotlid have suggested ii 

lacked authori ty .  
The ilirrr~naissiori denied the November periricn on : \ p i 1  30th of this year,' 

bur left open several major issues. First, it wrote in fo;=latno:c f ' i ~ ~ i ~ .  of the  letter 
containing the denial that the ciimri~ission dili3~ riot have to p'as (::I w.;t.~ethc; i t  

~ - 
has the auiirniity or not. Obvinusiy, one adv:rrri::ge for * t i -  ,, c c * ' . s * . p  ;,a;,I,lssi:in 7 not :o 
have passed on rile riuthsrity issue is that i f  i t  clear]) stated i t  itrcked iiuthority, 
the petitioners would i::ive had ii free pass to the courts t i t  have the SEC 

~~ * 
reversed on this ground. Thus, the f'orasm:scrnn s action again ! \ ; is not \ t i th:~it  . . 
rational basis. Second. i k c  Corninissiiin did nor cxpressiy en:%rrece tlie i r i t i -  

cisrns reached, but i t  :tppears iii havat relisd on t h e r ~ ~ .  That anrbiguitg is 
troubicsirr~~e bccat:se S ia r l i t :  sf the criticism~s were cxceediogly vr:iri:ibie and ths 

. , 
kind of c~mn-rerits tha t  ::~iiit:r~c ag:;tns; the :ldi,piitjn of r i i ~  spec;rilc j i r i - i i . i~~~?i 

. ~ 

that have been piia i;rrw;ird. T h i r d ,  the Ci~rrrn~~!.;spi-in said aha: i t  :vauid . ~ 

foniirrue to ~licinitar cifi~rts of the privafc se.sti;; ;i-:d [II;:! i f  : / ~ c  < ~ c ~ ~ ~ ~ ~ ; ~ ~ s s ~ c t : ~  !s 

not satisfied wit11 what  i t  sees; 1; r;l;rx rakc f'rir.ti?t.r ,icrio;:. -i'h,lt i\ an ji;t~ie lh21  

unfc>rtui~areiy, in niy vicu, should ntii h:i*;i-. h t x n  ' le f t  : i i^ ;~i i ,  f-iiurth, r!.e 
Cortia~;issii>ri open I,\ pe diccipiiri:rr> :~r:ii cn:c>;cerncn: prlicecii;r;gi 
against proi'es.;iaii,i[s liie Cii!;-i:::c.;ion isci.jld i:niicri;ikc in t ! : ~  futrirc to 
cficciuaic ;fie prtipi~s:ris rqiccti.d on :i g e ~ ~ r i ~  [>:\is. (if course. cric 3sitigji. 

that the Cijrain~i.;sji?n t v i i ]  ti.aii i;ir the  i:uicnr~lc of ei-e (;;r[i.r-Jii]~j:sftr~ 
. . .  ilroccedings ;:nJ t l i c  a r j i r r n i ; b e  cc>i:rl ciiaIi;rngce f!;;rt inc!ud~;ib:~ ; \ j l i  cri;c<. 

Finally, ihe QlommiS;;ii;g :a\kPd ah:iiar futiir:: r u l c - i - l * ~ l i  ~ n n s c x s ~ g ~  h t a t i ~ ~ g  t h t  i t  

is;ivcs oren pi>s.ribility 1 1  cfie;ig,c - ru]c-r;i;iki.:g "if; ?{; is  ::.;:I ir 
, ~ $he f L l l u r e ~ " c  Qucr! \"thc[!~cr :h;i~ ~ ~ ~ ; ~ ~ ; ~ ~ f i ~  j <  ct\!g\is:cllt ; ~ ; t l l  

sraterrmi.nt th ,a t  i t  liild cot decided its ;iutiri:r;i\ :,r c;it; hi: ~;-is;.;~d an SI:( 
assertion of i t s  jurisdiction'" 

. .  ~ 

i n  rcg;lrd 10 t)lc ihsllc c ) f -  tbc ( ~ ' ~ ~ ~ : ~ ~ ~ ~ ~ \ ~ t . > ~ ~ ~ ~  t ~~ l i  L t- * - s \ t *  5 . a n ~ s ~ g :  * - - as ,  ~ \ I .  .'.- . I  Y 

* , * .  N~vemt .e r  derai:il ua.- blli:cl~ illilr"jil~:i:ci! fhctl: \P:ii. af:li:ii. !!::* :~ , :>t:~:< 

given are cr:ci>urLigiiig7 ; i rn in  I in~i ic ;~ tcd ,  hh::i t i c r e  ;lc:l ;.~yrcs.lr 
. - . . enlbraced by [he ::ger;c> C;r;nnii.;il<,n conciu-;ictrr of i.;>;~:rnea::;- 

~ . . 
tois that there :+as shiiivrng %bat existing inf i i r r~ru l i i in  s>i?.-rr;s had pri:i~"k 

* 
inadequrat5: or :hat borirds ha\-c prcciidn*.d fr<i!ll <lbraii.ir-e nn; i~:ft;*,- * e : l id -  - -  

. ~ 

tion the_%; desiTf i .  seiii* comnll.;si~>n stii;ed :hat ::?ig)ja d i;ej;i 

1 3tlOine\i focus on \%hiit their respon\ibiiirio were arid nlighl hrip bn;iidi 
i ~ C U S  hli the first tinre on the appropriate niethod ufobt:iining inform;ltion u p  

I through the corporate syricrn This appears to he a n  iilconsistcncy and 
n sornethiiig that is, again, likely ro have given rise to many of the criticisms { ~ i  f the Coilimirrion9s action. Ti le Coiniriisriu~i further stated that i t  war inupor- 
[ 
I tiirlc for i t  lo act now while the ABA is a t  ivork on fhe of i t s  code of i : Piafeosionai Rerponsibiiity, t h u s  leaving upcn the notion that i t  W Q U ] ~  par, 

f udgmcnt on t h e  AB-?'s proceedings after thc 13s:. l n  iddiilon. the b,..r:i~i;:iis- 
~ * 

f sion i;iiii ;h,ii r l i i ~ . ;  ivoubd prove coalnterproducti..e by stifling 
of " ~ - i c0rnrnunicat;esn behween attorneys and corporate en:p]o~;ess, which is some- 

~ * I thing t h a t  1 th ink  most aetornc!e have been ~;mn~iti.i.e 1 0 .  rjna!iy, Commi5- 
s ston ~ said that  the requir.ir.areat that there be d i ~ ~ ~ ~ ~ ~ ~ ~  txc i-.8 il:~orne). res~pnaiban 
; nigh! invade the atiurnev-client privilege. and wor\c. inhibit  changer I .  in cc;unscl. 
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supplement the Cammissinn's other activities. Commissitlner Ev;ans rriscr said 
that he personally was sympathetic to the supplerncnral pctition and that if 
timely and adequate progress was not made he pcrsonaiiy beiieved that  the 
SEc shoujd sua ~ i t n t ~  revisit the petition and raise the issue itself. 

i n  my view, the requirement in the May petition t h e  the lawyer mag- have 
to go beyond the cfient if the client does nor appropriately rectify the situation 
after being alerted of the possible fraud, is not within the ambit of the SEC's 
authority, E-lowever, 1 recognize that the Consmission can  n ~ i i k r  rargurncilts on 
its behaif, especially i f  you start with  the assumption that the  Ci~nn~issior: has 

.hilt 'i t i ~ i i r k  authority to adopt a ruie like Rule TTje), .At thi.; point I would ct:ii;. 
the: issue is far  froin clear in favor of those \sir:> argue nhtif the ~'iinirnissinn 
lacks authority. But, $ also think that the Crrnrnnission may lose rrr~rch \>I the 
ground it has built up in its adnlirristrative dccisiurss when the issue is tcsied. 
However it is far froin clear that the courts wvtnid strip the Cornrnissiorn of 
authority. 

Therefore, the question is fmiv much authority the corjris w i l l  say the 
Canlmissiofi has and i n  what  cases should I t  be iiiizrcased. The niore egregious 
the case, tfie iQ~cfrtinf case, the Fzrini. cases, or the F-i~id.~ cases with 
the opinion nlitls, where this issue gets raised, thc nrori: likely i t  i s  t h a t  the 

\ - ,  

Cnfi-lmission be able to sustain a gre:iter porrioc Q! its IB,ulc 2(e) i iu t i~ar r t t .  

C)n o t h ~ r  h ; l d ,  the ~ I O T C  tenuous the case, ;r:rd i t  woi i ld  i l l  bchi.-ii-;.;- u- to . . 
disckiss pending c;I.;i.r ;it !ha: ni;;rncani, tile icss likely rl 1;; !i?ar !hi_. iinriti:lii;ii>n . . 
will be able 10 sli~tf i i i l  ;in> of i t s  ;il~lhh:$i1) 0 t h ~ '  ihiini rc;.li:;;iing c;~ii!.:i:l;racia-iir.- . .  . 
conduct in ;in adinPi-,istrafi;e praicc~ding, iasvn ;i:~:ii;>i~ is t h a t  ths Cot;:- 

.- * 
mission ii; ~ v i t h i ~ u l  ~ ~ I ~ I I C  :~utho:iiv 2nd I ~ C  b"\ iCnk \ v I ~ ;  d ~ p ~ " d  Or: tile 

partj,,,iar facts and ~ i i ~ u r r i s r b ~ n ~ e . ; .  I f  I ~ ~ S U I I I C  ;kit ;hi: Coa;~ii:iiiiiiii docs 
have b;rsic authori ty  of srsz:ie SOP(* then i t  is :r very short 1e.r:: to srry that  ii car. ~~. 
amcr-rd this iuie to dc.f nc \vh::t L<slIsLittasc< ,- > * . * - i m m ~  u l ~ e ~ ~ l ~ ~ : ~ ]  tjr ~ ~ ~ c o ~ ] > ~ ~ ! c ~ > ~  bc !~ : i \~~ r ,  

M y  own 5 je\\ isiS j t  is Dart i7f ahc rule Ihtli i.; elie r-;i>.;{ ~ ; I S I ! >  su$;cct 90 
attack bcsaui;f i t  seemi; la.; pug the Co~::rs~issiiln in  the riiis i>f i!a.iit;i~g 

. . s~ - 
fitg priicti~p, *rhi_"g- I 1hi. CoI:iilll~.;ii:ia &ci;iili-.s (11111 < ; c i b ~  ti: 
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I governance requirement that is outside of the Commission's au tho r i t y  How- l ever, the Corilinisiii~n conceivabiy couid define its reporting requirements to 
include reports of  illegal conduct Thus. the SEC could require a counsei 
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